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PAID-UP OIL AND GA§ LEASE
(NO SURFACE OCCUPANCY)

A S Exbnse o 15 S04

o this 20% day of _ October, 2010, by and between Great Western Rallway of Colorado L.L.C., whose address is 50 5. Steele
3 LLi ™ Colorado 80202

led tessor (whether one or mors), and_ H 1.LeO!

winesserH:  RaPEan WP

1. That lessor, for and ineomldefaﬁono dollars in hand paid, receipt of which is hereby acknowledged, and of the agreements of lossee hereinafter set
forth, hereby grants, demises, leases and lets T unto I described below g‘ the purpose olbg\vesﬂgaug?pms ng, e:oplomg by geophysical and other
methods), %ﬂm , operali forandprodumgo'orgas.orboth(asdeﬁnedbelow).andtheex‘plusiverighuoin';eclair. gas, r, brine and other ‘sm%u\"mm
B BoRhe o) rdGorg o o B S 0 o, e et e St T i s S e Syl RS

R ca é in r, gas, water, , \ i i
gtateof ving 2 'bedasbﬂgws,lo»wit of air, g ne, a er o the subsurface said lands being in ty of

ol
gg%n !% A % o; iﬁ egh%&_tm wid % (hmu%ggver and across the South West quarter (SW/4) beihg forty feet on each sida of the centre line of the Great Westem Railway as now
surveyed and located, sald centre line described as follows, to-wit; Beginning at a point on the north and south half section line four hundred and thirty eight feet north of the south
quarter comer of saii section twenty {20) U south sixteen degrees thity minutes 16‘30&::& for 8 distance of three hundred ninety four and two tenths (394.2") feet to a point of
curve to the right whose radius is fourteen hundred thirly-two and seven tenths (1432.7°) feel; thence on sald curve for a distance of fifty-five and eight tenths (55.8) feet, intersecting the
south line of said section twenty (20}, twenty three hundred and fifteen (2315') feet east of the southwast comer thereof. Varlation fifteen degrees east.

Consisting of 0.85 acres, more or less

Lessee shall conduct no surface operations on the lands leased herein; however, Lessee or assigns may recover of, gas and other minerals by pooling, uniization o other means herein
provided for. Lessee shall have all rights herein granted to explore for and produce ofl and gas from wells bottomed under sald land which Lessee may have directiorially delled or pooled
with other lands in the area or vicinity of said land. If Lessee commences any well on land not covered by this lease, Lessee is hereby granted the right to dril any such well diagonally
through the subsurfaze of the lands leased herein in order to bottom any such weh in and under land not covered by this lease

In addition to the land described above, lessor hereby grants, leases and lets exclusively unto lessee, to the same exterd as if specifically described, lands which are owned or
dlaimed by lessor by one of the following reasons: (1) all lands and m!s acquired or relainony lessor by avuision, accretion, reliction or otherwise as the resut of a change in the
boundaries or cenletline of any river or stream traversig or adjoining the lands described above; (2) e parian lands and rights which are or may be incident, appurienant, related or
attributed lo lessor in any lake, Stream or river traversing or adjoining the lands described above by vidue of lessor's ownership of the fand described above; (3} all tands included in any
road, easement or !!IM—OHIGY traversing or adjoining the fands described above which are or mﬁg ba ingident, appurtenant, related or attributed to lessor by virtue of lessor’s ownership
of the land described above; and (4) all strips or tracts of land adjacent or contiguous to the lands described above owned or acquired by lessor through adverse possession or other
simiar stalutes of the state in which the lands are localed.

The tenn ail as used in this lease shall be interpreted to include anxeliquid hydrocarbon substances which occur naturally in the earth, inctuding drip gasciine or other natural
condensate recovered from gas without resort to man ring process. The lemm gas as used in this Jease shail be interpreted to include any substance, esther combustible or non-
combustible, which is produced in a natural state from the earth and which maintams a gaseous or rarified state at ordinary temperature and pressure conditions, including helium,
nitrogen, carbon dioxide, hydrogen sullide, , casinghead gas.and sulphur., Any and all other minerals not'expressly part of this gram including without limitation to sand, gravel, coal, coal
bed methane gas, and other hard rock minerals are excepled from this lease and are expressly reserved to and shall be retained by lessor.

Subject lo the other provisions herein contained, this lease shall remain in force for a lenm of one (1) year from (herein called “primary termy’) and as long themafler as of and gas,
or either of ihem is produced from the leased premises or oft-site drilling operations are continuously prosecuted. For pu of this lease, “drilling operations” sha! include operations
for the drilling of a nuw well and operations for the reworking, deepening or plugging back of a well or hole or other operations conducted in an effort to establish, resume or re-establish
production of oit and gas; diilling operations shall be corsidéred to be “continuously prosecuted” I not mare than ninety {90) days shall elapse between the completion and abandonment
of one well o hole and the commencement of drilling operations on anather wel of hole; drilling operations shall be deemed 1o be commenced for a new weil at such time as lessee has
begun the construction of the weflsite location or the road which provides access to the wellsite location; and drifling operations shall be deemed to be commenced with respect to
reworking, deepening, m back or other operations conducted in an effort to resume or re-establish production of od and gas at such times as lessee has the requisite equipment for
such menliom atthe . Notwithstanding anything to the contrary in this lease, either mmay terminate this lease, for any reason, upon ;; not less than one hundred eighty
{180) written notice fo the other pary, Provided however, Lessor cannot terminate this $0 long as drilling operations have co andlor ol and gas or either of them, is
produoegs from the leased premises. Termination of this lease shall not affect any Kabilities or obligations of (he parties which accrued prior to such termination.

2. The lessee shall deliver Lo the credit of the lessor as royally, free of cost, in the ;::renm to which lessee may connect its wells the equal m
of all ofl produced and saved from the Jeased promises, or lessee may from time to time itsopﬁonm;mhasaany royally ofl in its possession, paying the greater value
thereof prevailing for ofl of like grade and gravity in the field where produced on the date of purchase or the gross proceeds received by lessee.

The lessee shall pay lessor, as royalty, on gas, including casinghead gas or other the leased premises and sold or used off mmnses or
used in the : of gase cls, the market value at the wefl of of the gas or used, ed that on gas the royaity
shall be of the grealer of the market value prevaNing for ol of like grade and gravity in the field where produced on the date of purchase or the

gross proceeds received by lessee. The gross proceeds from the sale of gas shal bethegriceeslabushedbythegassaleseonhadenteve into In good faith by lessee and a gas
purchaser for such tarm and under such conditions as are customary in the industry. *Price shall mean the net amount received by lessee afler giving effact to applicable regulatory
orders and after application of any applicable price ad]ustmn(s;épeciﬁed in such contract or regutalory;orders. No deduction shall be made from lessor’s royalty for lessee's costs of
compressing, treating, purifying, or dehydrating any such gas (whether on or off the leased premises) or for transportation of the gas.

3. This is a paid-up lease and all cash consideration first recited above and annual rentals have been paid to lessor in advance lo keep this fease in full force and effect throughout
the primaty term, In consideration of the payment of such cash consideration and advance of annual rentals, lessor agrees that lessee shall not be obli%‘qted. except as otherwise provided
herein, lo commence or continue any operations duﬂnq the grimary term. Lessea may at any time or times during or after the primary term sumrender this lease as to all or any of
the land descfibgje:bove, and as to any strata or stralum, by delivering to lessor or by fiing of record airelease or releases, and be relleved of all obligations thereafter accrumg to the
acreage surrendered.

4. If, at the expiration of the primary term of this lease, oil or gas is not being produced from the lpased premises but lessse is then engaged In drifling operalions, this lease shall
contimmi\bmesolangeasdmhg rations are conti Yrosocuwd;andilproducﬁon oloilorg&smsdtslmm mysuchdrillmopemhom,ﬂuleaseshaﬂconhnuenbmeso
long as of or gas shall be produced from the leased premises. If, after the expiration of the primary term of this lease, production on the leased premises should caase for any cause,
this lease shal not terminate if lessee is then engaged in drilling operations, or within one hundred twenty (120} days after each such cessation of B‘r:dmuon commences of resumes
drifing operations, and this lease shall remain inrgrce 50 long as driling operations are continuously prosecuted, and if production results therefrom, then as lang thereafter as oil or gas
is produced from the leased premises.

5, If at any time, either before or after the expiration of the pfma? term of his lease, there is a well capable of producing ol or gas on other lands with which [ands covered by this
lease are pooled or unitized, but the well is shut-in, whether before or afler production therefrom, and this lease is not being maintained utherwise as provided herein, this lease shall not
terminate {uniess relaased by lessee) and it shall nevertheless be considered that of or gas is belng produced from lands covered by this lease during all times whil: the well is so shul-
in. Lessee shall use reasonable diligence to market the ofl or gas capable of being from such shut-in well, but shall be under no obligation to market the ofl or gas under terms,
conditions or clrcumstances which, In lessee’s judgment exerg good faith, are unsatisfactory. When the lease is conlinued in force in this manner, lessea shal pay or tender to the
lessor or lessor's successors or assigns, an amount equal lol year per net mineral acre covered by the lease. Such payments shall be made on or before {he shut-in roy
payment date, as defined below, nexl occurring .after the expiration of one hundred twenty (120) days from the date the weil was shut-in, unless prior to such date of or gas from the well
1s sold or used of the lease is otherwise maintained as provided herein. In itke manner, on or before each succeeding shut-in mma!ty payment date while such well ramains shutn,
lessee shall make payment of shut-in royalty in the same amount and manner. The term “shut-in royalty .&yment dale” shak mean the anniversary date of this lease. Any shut-in royal
payment may be by cash, dralt or check, mailed or tendered on or before the shut-in royalty date. Lessee’s failure to pay or tendes, or propery pay or tender, any such sum sh
render lessee liable for the amount due but it shal not operate to terminate the lease.

6. If fessor owms a tesser interest in the above described land ofher than the entire and undivided fee simple estate therein, then the royalties, Including shut-n rovalty, herein provided
shafl be pald to lesscr only in the proportion which lessor’s interest bears to the whole and undivided fee. Any interest in production from the lands described herein to which the interest of
lessor may be subject shall be deducted from the royalty herein reserved.

7. Lessee assumes all risk of lass and sha¥ defend, indemnify, and hold lessor, its owners and their respective officers, directors, members, managers, employees, agents,
successors, shareholders and assigns (*indemnified Parties” hamiesﬂsy from and a?‘alnsl any and all dlajms, liabiilg. damages, losses, costs or expenses (logethar with all bati?ny for
any expenses, reascnable attomeys' fees and costs incurred) for all injuries or death or damage fo third parties or employees of either party and damage to the property of any pew to
the extent occasioned by lessee's operalions, except 10 the extent proximately caused by the intentional misconduct or sole gross negligence of the seeking indemnification. When
requested by lessor, lessee shall bury its pipelines which traverse the railroad Right of a; to the ralroads specific standards, No wells shall be driled on LesSor's prope described
herein as this is a no surface occupancy lease, and no wells or production equipment shall be drilled or installed off the rwnuses within 200 feet of the Railway Right of Way on said
premises. Lessee shall not install any subsurface pipelines or production equipment without the express written approval of lessor, which approval may reasonably condiioned or denied.

. Lessee is - jven the right and power at any time and from time to time as a recurring right, either before or after production, as to ai or any pant of the land described
sbove gsdl'as to a:ymbgr% Lt Ir'n'ug mations hena‘umkr ta pool or unitize the leasehold w!a_!ong d the mineral estale covered by this Isase wilh other land, lease or Ieaos‘esf::';‘hee
immediate vi for the production of o and gas, or separately for the production of either, when in !ssstm‘}udgmm it is necessary or advisable to do so, and imzspective bw o ude’
authority similar fo this exisis with respect to such other land, lease or leases. Likewise, units previously fo to include formations not producing oif or gas may be refonmed to ex



such non-producing formations. The forming or reforming of a ilhallbewom lessee record ration itization formation
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9. Lesses shall have the right to unitize, pool, or combine all or any part of the land described above as 1o one or more of the formations thereunder with other lands in the
general area by enlering inlo a cooperalive or unit plan of development or operation approved any govemmental v tim mllz ange
or terminate any such plan or agreement and, in such event, the temns, ogoendmon:?g ygo' this lease :hmall'logtg geemedm mnme 0 hme wtm e ’Eﬁm e, cone change

nd proyl
provisions of such anofdeveloptmoroperatmandpargula , al drilling and devel rsquirements of lhlsl m, ledshalbe
saﬁsﬁedi by compllanoe with the dri and dmﬂpmen requirements of such plan or ag and this lease shak MMe 0 or expire during tg;“ e o m%l'm glf agreement.
n the event that the land d 6 or any part thereof shall hereafter be operated under any such cooperative or und plan d%nam vmemby the production
be"'“:’a.a'“m‘“""n“é%‘:‘af'.‘:;;’o"ﬁ?;“‘ poresf i rd v by i, ot ol el brr v o3 LRl or e e Tyl paynets 1
pi r of Ia ted and
be made hereunder to lessor re%ebaseduponprmiuctlononlyaevsoavnocar:ed 1 # allocated and ot o any ofher tracl of andtheroyallypay
10. lltheesla(eofeﬂwrpaﬂyhemtoisassg\%dorsuuel and(hepnv e o ing in whole or in part is e presslyal\wed the express and implied covenants
homol shall extend to the sublessees, sucoessars and assigns of the panles, igln the event ofan assignment or subl pa . lesses, lessee shall be rali;vped and dlschpaheded asto the

his s0 assigned or sublet from any liability fo lessor thereafter accruing u moﬂheoovenaﬁsoroondmoﬂﬁswaseemerexpmor jied. No change in
ng land, royaltles, or other payments, however accomplished, shall owg&n to eynlargeltnoulgabons or diminish the rights of lessee or unzgamto lrmasur'l'ge or

mlalamn of separate tanks by lessee. nding any actual or constructive knowledga of or niotice bo lessee, no change in of said land or of the right to receive r
or other payments hereunder, orofmylntemswmm whether reason of death, conveyance or an othermatter shall be binding on lessee at lessee’s option in any particulac
case) unti one hundred twanty {120) days after lessee has bee hed writien nofica thereof, a ponm information hereinafler m&nmo by the party claiming as a result

of such change in ownership or interest. Such notice shall be b of all
ot dalmlngp:ny suppoded y copies documentsando ther instruments or proceed msnecessaxymhsseesopmionloestablshthe

11. In the mterest of conservatlon. the protection of resesvolr pressures and recovery of unag'matesl ultimate yleld of ol andfor gas, lessee shall have the right fo oomblne the

leased premises with other in the same general area for the purpose of o and maintaining re and for such locate such

fadimes, indudmg input uveﬁa upon leased premises, and no royalties shall bepa%um upon”z'agny med mm%mmm opemmmﬂ:y\g the leased
. 12.lnmeevemmsorconsmthatleaseehasnotmedwnhanlsobl abonshemunder,emrerex implied, lessor shall notify lessee in writing, setting out specifical
in what res lessee has breached this lease, Lesses thenhavesmty( ) days afer receipt of nouoe whwhtometorgonmmlon'\‘egetanormy %ofml

breaches ¢ lessor Trnsemoeo(saldnotboshdlbepmcedemm of an advonb |essoronsaldleasefora cause, and no such action shall be t until the
lapseofsnxty ysanefsemceosudt on lessee, Neither the se "'.';P;Q% A y ofany bylesseewamedloamee(allg?an oﬂhe mbmadmshan

Bsmorptasumpﬁonmatlesseelmtaiedto rfomalhtsobugatbnshere This shall never be forfeited or cancelled for in whole or in
pan o(lxnmi:!oovenamscmdmomorsupulalmsmmamdmaldelemmatbnsmadeﬂ\atmfalumexmandlesseefalsvdmhateasonablemtomlyanysuch

covenants, cond or stipulations
13. Al express and implied covenants of this lease shall be subject to al! federal and stale, county or municipal laws, executive orders, rules and regulations, and lessee’s
alms and covenants hereunder, whether express or implied, shall be suspended at the time o from time to time as liance with such obligaﬁons and covenants is venled or
’ Ny :I or is in conflict with tederal slate, county, or municipal laws, rules, regdabons or executive orders asserted as official by or under public authority claiming or Ad
o

e field, weather, or market conditions, inabilty to oblain materials In the open market or transportation lhernof wars, strikes, lockouts, riots, of o r conditions of
wholly controfied b’gessee this !ease shall not be terminated in whole or In part, nor lessee held liable in damages for fallure lo oomph{ with any such obligations
or covenants af comphanee therewith Is pravented or hinde 3{ or is in confiict with any of the fomgo eventualities; provided; however, lessee shall be lable in damages and this
m ject to termination if the suspension is the result of lessee’s negligent conduct or mlent:onal violation of such federdl, state, cou Wt‘¥ﬁor municipal laws, rules, reguiations
orders asserted as official by or under public authority claiming junsdiction, or Is the result of lessee’s own negligent conduct respect to adverse ﬂeld or market

condniom or inabiity to obtain matedals the open market of tmnsponatlon reof, slnl(es lockouts, riots, or other conditions or circumstances not wholly controlled by lessee. Th
time dudng which {essee shalt be pre ““",‘3 drilling omerabons durlng e pdmary term of this lease, under the contingencies above stated and subject to lhe

exceptions stated in the precodmg sen(enee. shall be added to the pnmary lerm of this lease.

15. Lessor gives no warranty of any kind as to Ule to the land described herein. Lessor shall not have any duty or abligation (o defend titie. Lessor hereby agrees thal lessee, at its
option, shafl have the right at any time to pay for lessor an‘ ortgmee taxes or cther llens existing, levied or assessed on or against the above described lands in the event of defauil of
payment by lessor and be subrogated to the reof, and jessor hereby agrees that any such payments made by lessce for the lessor may be deducted from any
amounts of money which may become due the essor underthe terms of this lease.

16. This lease and all its terms, conditions, and stipulations shafl extend to and be binding on all successors in interest, In whole or in part, of said lessor or lessee.

17. With respect lo and for the purpose of this lease, lessor, and each of them if there be more than one, hereby release and waive the right of homestead.

WHEREOF witness our hands as of the day and year first above written.

* 4
Great Western Railway of Colorado, L.L.C.
¢ %
q . . .
Ay
By: Ad Hbds

Title: Director of Reaf Estate

CORPORATE ACKNOWLEDGEMENT

STATEOFW }}s‘
comw& DENVER  }

Before me, a notary public in and for said state, on this dipéay of R%dﬂ&c.t_ 2010, personally appeamd____Ag;m_H_Q_u_______.. and
known Lo be the identical person who subscribed the name of the maker thereof to regoing instrument as its Director of Resl Estate
acknowledged to me that he executed the same as his free and voluntary act and deed, and as the free and volunary act and deed of such LLC for the uses and purposes therem set .

ﬁLMo—@c*/u MC et

Given under my hand and seal this gﬂ'psayof ackdoe— 2010,
Notary Public for the Stafe of ColoyAdo

residing al 0 S.2deele St Demea (o 0T
My commission expires: Jung 12,01 Y

{Sea)

Muc

: "O-n.-"

When recorded, return to: Land Energy, Inc., 1615 California Street, Suite 702, Denver, Colorado 80202
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